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Registration of a Charge

Company Name: CHARLES WALTER DEVELOPMENTS LIMITED

Company Number: 13256600

Received for filing in Electronic Format on the: 26/08/2021 XABOI1KH4

Details of Charge

Date of creation:  18/08/2021
Charge code: 1325 6600 0001
Persons entitted: ASSETZ CAPITAL TRUST COMPANY LIMITED

Brief description: AS A CONTINUING SECURITY FOR THE PAYMENT AND DISCHARGE
OF THE SECURED LIABILITIES, THE MORTGAGOR WITH FULL TITLE
GUARANTEE CHARGES TO THE LENDER A FIRST LEGAL MORTGAGE
OVER LAND AT TREE TOPS, STONEBRIDGE AVENUE, LEEDS, LS12 5AL,
AS REGISTERED UNDER TITLE YY131609 AND A FIRST FIXED CHARGE.
FOR MORE DETAILS PLEASE REFER TO THE INSTRUMENT.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: DAVID POWELL
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13256600

Charge code: 1325 6600 0001

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 18th August 2021 and created by CHARLES WALTER
DEVELOPMENTS LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 26th August 2021 .

Given at Companies House, Cardiff on 26th August 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



DATED _ 1B /ﬁ\i—‘éi’ax}%}-

CHARLES WALTER DEVELOPMENTS LIMITED

and

ASSETZ CAPITAL TRUST COMPANY LIMITED

2021
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LEGAL CHARGE




THIS DEED is dated

1% i AU%&D‘%}“ 2021 and made between:

{1 CHARLES WALTER DEVELOPMENTS LIMITED (company number 13256600) a company
reqgisterad in England and whose registered office is at Design House, 1 Coal Hill Lang, Farsiey,
Pudsey, West Yorkshire, L3528 BNA (the “Chargor™); and

(2 ABSETZ CAPITAL TRUST COMPANY LIBMITED (company number 08338441} {a company
ragisiered In England and Wales whose registerad office is at Assaly Houss, Manchaster Graaen,
335 Styal Road, Manchester, M22 5LW acting in ils capacity as security trustee for itself, the
Servicer, the Lender (sach as defined bslow) and certain trusts for the benefit of certain
invasiors  {the "Security Trustes”).

1. DEFINITIONS AND INTERPRETATION

1.1 in this deed:;

“Applicable Planning
Permission”

“Authorisation”

‘Building Contract’

“Business Day’

‘Belegats”

"Refault Rate”

"Revelopment”

“‘Pischarge Date”

‘Enforcermeant Party”

"Environment”

“Environmental Law”’

| Reference: 14045

means the planning permission dated 14 May 2021 issued by
Leads City Council under reference 21/006858/FU in respect of
the Development as the same may be revised, ameanded or
updated from time to time;

means an authorigation, approval, licenca, filing, consent,
rasolulion, exemption, notarisation or registration;

means any building contract from time {o time entered into by
the Chargor in connection with the carrving out of the
Development;

means & day, other than 2 Salurday or 8 Sunday, on which
banks are open for general business in London;

means each and any delegate, sub-delegate, agent, attorney
ar trustee appointed by the Security Trustse from time o time:

maans four per cent per annum above the rate of interest
applicable o the Secured Obligations from time to time:

the construction of & dwelling houses on the site of the Property
pursuant to the Applicabls Planning Permission;

means the date upon which the Securlty Trustee confirms in
writing that all the Secured Obligations have been
uncanditionally aind irrevecably paid and discharged in full;

means each and any of the Securlly Trustes, a Receiver or a
Delagate;

means humans, animals, plants and all other living organisms
including the ecological systems of which they form part and
the following media- {i} air {including, but not mited fo, air
within natural or man-made structures whether above or below
graund); (i} water {inciuding but not imited to, territorial, coastal
and infand waters water undsr or within land and water in drains
and sewers); and {li} land {including, but not limited to, land
under waler);

means any applicable law or regulation which relates to (i) the
poilution of the Environment; (i) the condiions of the
workplace, or (i} the generation, handling, storage, uss,
releasa or spilage of any substance which alons or in
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"Event of Default!

“Expenses’

‘Finance Parly”

Finance Document”

‘Insolvensy Act”

“Interast”

“Lender”

WLﬁﬁﬁ"

“‘Loan Agresment”

‘LEa

"Chligo”

;gg}a rtys;

FPermits"

‘Flanning Acts”

Referanpe: 14045

contribution with any other s capable of causing ham o the
Ervironmeant including bul not limited o any wasie,

shall have the meaning ghven to itin the Loan Agresmaent;

means all fess, discounts, commissions and other charges of
whatever nature, legal and cther professional fees, any other
costs and expanses, in each case caloulated on g full indamnily
basis and together with VAT, incurred by any Enforcement
Farty dirgctly or Indirectly In connection with this deed;

maans the Security Trustes, the Servicer, the Lender and
cartain trusts setiied for the benefit of certain investors ang
‘“Finanoce Parties” shall be construed accordingly,;

means this deed, the Loan Agrearment, the Becurily Documents
{as defined in the Loan Agreement), and any other document
which may be designated a5 a Finance Document by the
Servicar,

means Inselvency Act 1886,

mesns intesrest rate as agresd betwesn the Finance Parties and
the Chargor from tme o thme, and f not so agreed, in
accordance with the practice of the Finance Parfies from time
o time both before and after judgement;

means Asselz Capital Lending Limited, a company registerad
i England and Wales with company number 12832494,

means any oan made or o be madse by the Lender to the
Chargor;

means the loan agreement enterad into batween the Chargor,
the Servicer and the Lender and daled before, on or around
the date of s dead, as the same may be amended, varled,
novated or replaced from tme o tme and any other loan
agreemant entered into from time o time between the Chargor
and the Lender

means Law of Property Aot 1925,

means the Chargor, any subsidiary or holding company of the
Chargor and any other person who has created security in
favour of the Securily Trustes or given a guarantes {o the
Security Trustes, in each case, In support of the Secursd
Obligations;

means a parly o this deed;

meaarss any authorigation, permit, registration, csrtificate or
leence of any kind which s in force in respesct of or iIn
cormection with the Property:

magnsg the Town & Country Planning Act 1880, the Planning
(Listed Buildings and Conservation Areas) Act 1880, the
Flarning {Mezardous Substances) Act 1980, the Planning
(Consoguential  Provisions) Act 1880, the Planning &
Compensation Act 1881, the Planning & Compulsory Purchass
AL 2004 and the Planpning Agl 2008, together with gl other
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“Patential Event of
Default”

“Froperty’

“Raceivar

“Font Acoount”

"Henial Incoms”

“Secured Obligations”

s

“Beourity Assets

“Beourity Peried”

TServicer”

AT

Reference; 14045

slatutes now or after the date of this desd governing or
controliing the use of development of land and property:

shall have the maaning given o it in the Loan Agresment;

means all, each and any part of the property legally and/or
baneficially owned by the Chargor, particulars of which are set
ouf in the Scheduls 1 together with {in evary case) any
buildings, fixtures, fitiings, fixed plant or machinery from time to
time situated on or forming part of such property, all procesds
of sale detiving from such property, the bensfit of all covenants,
whather monstary or otherwise given in respect of such
property and any montes paid or payable in respact of such
COVENanis,

Reans any ong or more recelvers and/or managers ar similar
officers and/or trusiee in bankrupicy {as the case may b}
appointed by the Security Trusiee pursuant to this deed in
respact of the Chargor or the Security Assets or any of tham,

means a designated account {if any) with the Ssaurity Trusiss
info which all Rental ncome is 10 be pald under Clause 3.2;

means all rends licence fess and other moneys recelvable now
or after the date of this deed by the Chargor under or arising
out of any lease or licence of the Proparly or otherwiss derived
by the Chargor from or In respect of the Property, and including
service charges and insyrance renis;

means all mongys, cbligations and labillles now or hereafter
du, owing or incurred by the Chargor or any of the Obligors ©
the Finanoe Parties whether express or implied, prasent, future
or cantingent, joint or several, incurred as principsl or sursly
determinad in whatever currency under or pursuant {o the Loan
Agreement, any other Finance Documant andfor this deed or
otharwise howsosver,

means each, any and all of the assets and underiekings
charged pursuant 1o clause 3 or otherwise the subject of any
securlty oreated by or pursuani to this deed and Includes any
part or paris of such assets;

means the pericd baginning on the date of this deed and ending
on the Discharge Dats;

means Assatz BME Capital Limited, a company registered in
Ergland and Wales with company number D8007Z87;

means value added tax a5 provided for In the Valus Added
Taxes Act 1884 and any other tax of a gimilar flscal nature.
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1.2 Construction

in this deed:

(&) any reference to:

(i)

i)

{ii}

{iii)

{iv)

(il

{wiii}

{ix}

the "Security Assets”, the "Property” or the "Secured Obligations” includes
a refarence to any part of them or i

the word “assets” includes present and future properly, revenue, rights and
interests of every description;

the word "guarantee” inciudes any guarantee or indemnity and/ar any other
financial support of any nature in respect of any pergon’s indebledness;

the word “indebtedness” includes any ohligation for the payment or repaymant
of money, whether incurred as principal or as surely and whether present or
future, actual or contingent;

the word “law” includes law established by or under statute, constitution, frealy,
decree, regulation or judgment and common lew as amended or re-enacted
from time {o fime and the word “lawful’ and similar words and phrases are to
be construed accordingly;

the word “person” includes any person, company, fimited liability partnership,
corparation, government, stale or any association, trust or partnership {in sach
case, whather or not it has separate legal personality);

the word “regulation” Includes all requests or guidslines, official directives,
regulations, rules {in each case, whether or not having the force of law) of any
governmental, inter-governmental or supranational body or deparment or of
any regulatory or other authority or erganisation (whether statutory or non-
statutory, governmenial or non-governmental);

the word "security” Includas any assignment by way of security, chargs, equity,
option to purchase, llen, morigags, pledge or other security interest securing
any obligation of any person and any other agreement or arrangement having
a similar effact;

the word “"sef-off” includes analogous righis and obligations in other
Jurisdictions; and

the word “tax” includes any {ax, duty, impost or levy and any other charge or
withholding of a similar nature (including any interest or penalty for late payment
of non-paymenty;

{b} each referencs to the “Chargor”, "Obligor”, "Servicer”, "Finance Party”, "Lender” or
o the "Security Trustee’ includes its successors in title and its permiliad assigness or
permitied transferess;

{c} whare the "Chargor” is mars than one person then all obligations and liabilfties of
whatever nature, however so arising and whether past, present or fulure (actual or
cantingent) shall he a joint and severs! liability befween such persons and reference to
"Chargar” shall include reference to each of them, Jointly and saverally;

{d) unless this deed expressly states otherwise or the context requires otherwisa:

(i

each refergnce In this deed {o any provision of any statute or of any subordinate
legisiation means, at any time, the relevant provision as in force at that time
{even If It has besn amended or re-gnacted since the date of this deed); and

i

| Reference: 14045
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2.1

3.1

fii} each reference in this desd to any provision of any statute at any tims includes
any subordinate legisiation made pursuant to or in respect of such provisions
as in force af such time (whether made before or after the date of this deed and
whether amendad or re-enacted since the dats of this deed);

{e) sach reference to this deed or to any other agreement or deed means, at any time as
ameanded, assigned, novated or supplemented, at that time;

{f) words importing the piural include the singular and vice versa, as the context requires;

{0 each heading in this deed is for reforence only and does not affect the meaning of the
words thersunder;

{h} each reference {0 a clause or Schedule is {unless expressly provided to the contrary)
to be construed as 3 refersnce o the relevant clause of or Schedule to this deed.

COVENANT TO PAY

The Chargor shall pay or discharge to the Security Trustee all the Secured Cbligations when
due.

CHARGING CLAUSE
Charge

The Chargor, as a continuing security for the payment, discharge and performance of the
Secured Obligations:

{a) charges as securily in favour of the Security Trustee with full title guarantee;
() by way of legal morigage the Property,;
{iiy byway of fixed charge:

{. {lo the extent that the Property is not for any reason efectively charged by way
of legal morigage under this deed) the Property including all the Chargor's other
interests In the Property;

I all buildings and structures, plant and machinery and chatiels now or at any
iime located on, but which are not affixed to or do not form part of, the Property
and which are nof of a rature regularly disposed of in the ordinary course of
business;

. ail benefits of gl contracts or policles of insurance taken out by or on behalf of
the Chargor in respect to the Securily Assets or (lo the extent of the Chargor's
interest) in which the Chargor has an interest, including all proceeds, claims and
returns of premium in respect of any insurance;

. all present and fulure goodwlll of any busingss carried on by the Chargor at the
Property,

(b} assigns absolutely to the Becurlly Trustes:

i} ihe Rental Income and the beneflt of &l rights and claims of the Chargor now or at
any time agains! tananis or oceupiars of the Prapsrly or their guaraniors,

{iy the benefit of all rights and claims of the Chargor now or at any time against
managing agents, professional advisors suppliers, or coniractors in relation io the
FProperty;

Referance: 14045
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3.2

3.3

4.1

4.2

(i} the benefit of all Parmits now or at any time held by the Chargor in connection with
any business carried on at the Property,

{iv} the benefit of all guarantees Insurances, or compensation monies now or at any
time relating {0 any of the Security Assets:

{v} the benefif of any agreements or arrangements now or at any time entered into
with any person for the purpose of or in connection with the fixing capping or
hedging of the rate of interest payable by the Chargor in respect of any borrowing
from or indeblsdness to the Security Trustee and any right or aption to enter into
any such agreement or arrangament;

{(viy all monies now or at any time standing 1o the credit of the Rent Account;

{vi} any share or membership rights in a residenis’ association or managemant
company relating to the Property;

{viii} any other bengfits or rights of any kind now or at any time relating {o the Property,
its use, construction or title; and

{ix} the Building Contract.

The Chargor shall procurs that all Rental Income (if any) is paid directly to the Rant Account
and, immediately on demand by the Security Trustes at any time, shall give written notice to its
fenants and other ocoupiers of the Properly to pay all Rental Income directly to the Rent
Account. Upon such demand, the Chargor shall hold any Rental income recaived by it upon
trust for the Security Trustee untl! payment o the Security Trustee,

All the security created or given under this deed is made with full title guarantee in accordance
with the Lavs of Property (Miscellaneous Provisions) Act 1994,

LAND REGISTRATION
Land Ragistry

(&} The Chargor within the applicable time limits is to apply to the Land Reglstrar {o enter
on the register of the Title Number or Titls Numbers specified in the Schadule (or, where
no Title NMumber Is specifled in respect of the Property or any part of it, against the Title
Number or Title Numbers allocated to the Property or such part by the Land Regisiny)
of a restriction that;

‘no disposition of the registered estale by the propristor of the registered estala is to he
registered without a writfen consent signed by the propristor for the time being of the
charge dated [date of this deed] in favour of Assetz Capital Trust Company Limited
referrad to In the charges register or thelr conveyanoar”

{h) The Becurity Trustee, in its absolute discretion, may make the application referred 1o in
clause 4.1(a) in place of the Chargor. The Chargor consents to the antry of such
restriction and will pay the Expenses on demand incurred in connsction with such
application,

Further Assurance

The Chargor Is (whether directly or indirectly} at its own expense io do whatever the Sécurity
Trustee may reasonably require in perfecting, validating, registering andfor filing of the seourity
constituted by this deed or any other matier In connection with the security constituted by this
deed,

Reference; 14045 Fage 6 of 19 Imtia?%ﬁ"gﬂ
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5.1

6.1

71

MEGATIVE PLEDGE
The Chargor shall not:

{a} create or permit o subsist any securlty over all of or part of the Security Asusets save
Tor the Permitted Security {as defined in the Loan Agreement) and otherwise with the
cansent of the Securily Trustee;

(b} seldl or ransfer alf of or part of the Bacurity Assels,
REPRESENTATIONS AND WARRANTIES

The Chargor represents and warrants o the Security Trusies on the date of this deed and an
sach day on which the Becured Obligations are cuistanding that:

{a) the execution of this deed by the Chargor and the contant of this deed will not:
£ canfiict with or result In any breach of any law or regulation;

(i} constitute a defaull, acceleration of payment or termination event (howsver
desgribed) under any agreement or instrument binding upon it and

{b) it has all necessary Authorisations required or desirable for the execution, delivery,
issue, validity or enforceability of this deed or of the performance of the Chargor's
obligations or the exercise of its rights under this deed.

PROPERTY WARRANTIES

The Chargor further represents and warrants to the Becurity Trustas on the date of this deed
and on each day on which the Sscurad Obligations are culstanding that that:

(@) it s the legal and bensficial owner of the Property,

by all Authorisations required or desirable for the continued use of the Property for its
present purpose have been obtained and have not been {(and the Chargor Is not aware
of any vircumsiance having arisen whereby they might bed withdrawn:

(&) it has not received notice of any adverse claim by any person in respeat of the ownership
of the Prapgrty or any interast in the Property;

{d) there is no breach of any law or regulation which materigily and adversely affects the
value of the Security Assetls:

{e] therg are no covenants, agresments, reservations, conditions, interests, rights or other
mattars or any nature which materlally and adversely affects the Security Aszets:

(M no facility necessary for the use and enjoyment of the Property is subject to terms
entiting any person o terminate or curtall s use;

{o) it has obtained all reguisiie environmentz! licences applicable to it and has at all fimes
complisd In all material respacts with the terms of those environmenial licences and all
other applicable snvironmental law;

{h} save as disclosed to the Becurity Trustee prior to the date of this deed, no dangerous
hazardous, toxic waste or substance or substance capable of damaging the
environment has been used disposed of, generated, stored, transported, dumped,
deposited, buried ar emitted at, on, from or under the Property in clrcumstances where
thiz resulis in a labilty on the Chargor

Reference: 14045 Pags 7 of 18 _ Initiais@




nothing has arisen or has been crested or is subsisting which is or would be an
ovarriding inferest or an unregistered interest which overrides first registration or a
registered dispasition over the Property under the Land Registry Acts 1926 to 2002;

i) for the purposes of the Council of the European Union Regulation no. 1358/2000 on
Insolvency Procsedings (the “Regulation”), the Chargor's cenire of main interests (as
that term is used in Article 3{1) of the Regulation} s situated in England and Wailes.

8. UNDERTAKINGS

8.1 Undertakings

The Chargor undertakes to the Security Trustes throughout the Security Period that;

(a}

{c}

twili comply In all respects with the insurance undertakings set out in the Loan
Agreament and will ensure that the interest of the Sscurity Trustes i3 noted on the
relevant policy or policies;

it will upon the Security Trustee's writlen request take all steps and execute all
documents nacessary:

{h to rendear effactive and valid any securily or any right or power created or
intended to be created or evidenced under or by this deed but which is or may
be ingffective or invalid;

(i o perfect or protect any such security or to facilitate s enforcement or
realisation;

it will pay all Expenses on demand and if it does not do so, the Expenses will bear
interest at the Default Rate from and including the date of demand to and including the
date of payment;

it ghall comply in all respects with the provisions of all siatutes and subordinate
legistation {including, bul not limited 1o, those relaling fo planning and environmental
matters] which apply to the Proparty or any other Sacurity Asset or {o any business for
the time being carried on at the Property;

it shall if requestad by the Security Trustes promptly give notice (o any person who is a
party to a document or proceeding involving the Chargor the benefit of which Is assignad
or charged o the Seourity Trustee under this desd of the Security Trusiee's interest in
the relevant SBecurily Assel and shall use its reasonable endeavours io procure that
such person acknowledges recsipt of such notice;

where the Proparty at any tims is or includes premises in respect of which a Permitis
In force, whether under the Licensing Act 2003 or any other legislation, it shall take ail
necessary steps 1o ensure the renewsal or continuation of any Permit and not do or aliow
to happen anything which might adversely affect any such Permit

the Security Trustee may (following an Event of Default or Potential Event of Default)
anier the Property with its advisers, contractors, equipment and matarials at reasonable
times during the day to inspeol and survey the Property and any plant and machinery
an tha Froperty and carry out any environmental survey in respect of the Property The
Security Trustes shall not by doing so become a morigagee in possession. The Security
Trustes may recover from the Chargor on demand all reagsonabie expenses incurred
and money spent in defng so, which shall form part of the Secured Obligations and shall
carry interast at the rale specified in the Loan Agrsement

i shall carry out and complete the Development within 12 months of the Drawdown
Date {as defined in the Loan Agreement} in & good and workmaniike manner in

- Rafersnce: 14045
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8.2

8.3

H

141

0.2

accordance with the Planning Acts and all other applicable laws and regulations relating
to the works to be carried out as part of the Development;

(h it shall provide on request any information and/or documentation which is from dme 1o
time requested by the Sscurity Trustes in connection with the Development;

i it shali allow the Security Trustee and/or its advisers to enfer upon the Froperty upon
regsonable prior notice (except in case of emergency) in order to inspect and survey
the Devalopmant;

k) it shall not enter into any sale agreement ar other agreement or daed in respect of the
Froperty without the prior written approval of the Security Trustes (acting rgasonably),

{t it shall properly discharge all dutles or care and responsibilities placed upon the Chargor
by Environmantal Law and observe and perform all the reguirements of Environmenta]
Law both In the conduct of its general business and in the managerment possession or
occupation of the Property and shall apply for and obtain all authorizations, licences
and cansents necessary to ensure that it does not breach Environmenial Law:

{rm} to the extent that this has not occurred prior to the date of this deed, it shall satisfy any
sonditions to the Applicable Planning Permission which should ba satisfied prior to the
commencemant of any development on the Property {pursuant to such Applicabls
Flanning Fermission} and fo safisfy as soon as practicable any conditions to the
Applicable Planning Permission which nesd to be satisfied prior to any ccoupation of
the Development once completed and otherwise to carry out the Development in
accordance with any other conditions to the Appiicable Planning Permission and io
provide evidence on request of compliance or engoing compliance with this clausa.

Cure Rights

if the Chargor fails to comply with any of the covenants and undertakings set out under this
deed it will allow and hereby irrevocably authorises the Security Trustes and any nominee of
the Security Trustee to take such action (including the making of pavments) on behalf of the
Chargor thatis necessary o ensure that such covenants and/or undertakings are complied with

and if such payrnent is made by the Security Trustee or its nomines on behalf of the Chargor
such payment amount shall be added fo and form part of the Secured Obligations.

Further Advances under Existing Security

The Chargor shall neither request nor accept any further advance under any prior legal charge
in rezpect of the Properiy.

ENFORCEABILITY

This deed will become enforceable and the powsr of sale shall be exercisable upon the
coourrence of an Event of Default,

ENFORCEMENT OF BECURITY

Power to appoint Receiver

AL any time after the Secwrity Trustee's power of sale has becorne exercisable, the Ssourlty
Trustes may appoint one or more than one Recelver in respect of the Seourity Assets or any of
thern and if more than one Recelver s appointed the Receiver may act jointly and severally or
individually.

Fower (o ramove 3 Recelver

The Securily Trustes may remove the Receiver and appoint another Receiver and may also
appoint an alternative or additional Receiver,

Refarence: 14045 Fage § of 19 Initials: @




10.3

104

10.5

0.6

Receiver as agent

The Receiver will, so far as the law permits, be the agent of the Chargor. The Chargor will be
solely responsible for the acts or defaults of the Receiver and will be liable on any contracts or
obligations made or entered inlo by the Receiver. No Finance Party will be responsible for any
misconduct, negligence or default of the Recaiver.

Raceiver's powers continue

The powers of the Recelver wiil continue in full force and effect following the liquidation or
bankruptey of the Chargor (as the case may be).

Hemuneration of Receiver

The remuneration of the Reosiver will be payable by the Chargor and will form part of the
Secured Obligations.

Receiver's powers
The Recebrer will have the power on hehalf of the Chargor:

{a) ta do ar emit to do anything which he considers appropriate in relation 1o the Security
Asssts in such manner as he thinks fi;

{b) to exercise all or any of the powers confarred on the Recelver or the Sacurity Trustes
under this deed or confarred upon administrative receivers by the Insolvency Act {even
if he Is not an administrative recelver), or upon receivers by the LPA or any other
statutory provision {even if he is not appointed under the LPA or such other statutory
provision);

{z) to enter upon, take possession of and generally aperate and manags the Security
Asgsets;

{d} to commence andfor complets any bullding operations or development on the Property
and apply for and obtain any planning permissions, bullding regulation approvais and
any other permissions, congents or licences and may appoint and entar info contracts
with buliding and engingering contractors or other contractors or professional advisors
in each such case as he may think fit;

{e) to collzct and get in all rents, fees, charges or other income In respect of the Security
Asgels;

{fy without restriction. 1o sell, charge, grant, vary the terms or accept surrenders of, (eases
or, tenancies of, licences (o cocupy, or options or franchizses over or otherwise deal with
and dispose of the Security Assels or any property acquired in exercise of its powers
undar this deed;

{g) o sxgrcise on behalf of the Chargor and without the consent of or notice to the Chargor
ali the powers conferrad an a landiord or a tenant by any legisiation from time to time in
force in any relevant jurisdiction relating to leasshold properly, landiord and tenant,
renis, housing or agriculture in respect of the Property,

(" in the nams of the Chargor, to bring, prosecule, enforce, defend and discontinue all such
actions, suils and proceedings, in relation {o the Chargor, the Security Assels or any
business carried on from the Property, as in any case he thinks fit

{1 to settle, adjust, refer to arbitration or expert determination, compromise and arrange
any claims, accounts, disputes, questions and demands with or by any perscn or boady
who 18 or clalms to be g creditor of the Chargor or relating in any way {o the Becurity
Assels;
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10.7

10.8

11.

(i) to give valld receipts for all moneys and executs all assurances and things which may
be proper or desirable for realising the Security Assets;

{k} o Insure the Securily Assets, any assels acgquired by the Receiver In exercise of his
powers, and any business or works, and effsct indemnity insurance or other similar
insurance, in every case in such amounts, against such risks and with such offices as
the Receiver thinks fi, and obtain bonds and give indemnitiss and security to any
bondsmen;

{1 to redeem any priar security {or procure the transfer of such security to himself) and
settle and pass the accounts of the person entiffed to the prior security so that any
accounis so setfled and passed shall (subject to any manifest error) be conclusive and
binding on the Chargor and the money so paid shall be deemed to be an expsnsa
properly incurred by the Receiver; and

{m}  eitherin the name of the Chargor or in the name of the Receiver lo execute documents
and do all other acts or things which the Receiver may consider to be incidental or
cenducive to any of the Receiver's powers or fo the realisation or use of the Sscurity
Assels.

Security Trustee may exercise powers

The Sscurity Trustee may, at any time after this deed has become enforceable pursuant io
clause Y, exercise, to the fullest exient parmitted by law, all or any of the powers authorities and
discretions conferred on a Receiver by this deed, whether as atlornsy of the Chargor or
otherwise and whether or not 2 Receiver has been appointed,

Ability to vary powars

The Security Trustee may, in writing, either in its appointment of a Receiver or by subsequent
notice to that Recsiver, restrict the right of such Receiver to exercise all or any of the powers
conferred on Recelvers by this deed or by law.

APPLICATION OF PROCEEDS

Crder of application

The proceeds arising from the exercise of the powers of the Receiver will, subjsct to any claims
ranking in prierity {o the Secured Obligations, be applied by or at the direction of the Recsiver
in or towards discharging or satisfying, in the following order of priority:

(&} firstly, the costs, charges and expenses of and incidental to the Recsiver's appointment
and the payment of his remuneration;

{b} secondly, any costs, charges, expenses and liabillties of or incurred by any Enforcement
Farty in the exercise of any of iis powers;

{ch thirdly, the Secured Cbiligations, in such order as the Security Trustes may determine:
angd
{ci} fourthly, the claims of any other persons entitled to any surplus.

Appropriation of proceads

The Security Trusiee is enfitied to appropriate money andfor assets to Sscured Obligations, In
such manner or order as it thinks fit and any such appropriation shall override any appropriation
by the Chargar,

Suspense Account

Reference: 14045
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12.

121

12.2

13

131

13.2

13.3

The Becurity Trustee may place (for such time as it thinks prudent with regard to applicable
laws} any money received by i pursuant to this deed to the credit of a suspense account {(without
liability to account for interest thersan) for so long and in such manner as the Security Trustes
may from time fo time determine without having any obligation to apply that money or any part
of it in ar lowards discharge of the Secured Obligations,

Ruling off accounts

if the Security Trustes receives nolice of s subsequent morigage or charge relating fo the
Securily Assels, it will be entitled to close any account and to open a8 new account in respact of
the closed account. If the Security Trustee does not open such new account, it will in any avent
be treated as IF it had done so at the time when it received such nolice,

Sattlements conditicnal

Any release, discharge or seitlement between the Chargor and the Security Trustes shall be
conditional upon no security, disposition or payment to the Securily Trustee by the Chargor or
any other persan being void, sel aside or erdered o be refunded pursuant to any enactment or
law relating fo liguidation, adminisiration or insolvency or for any other reason whatsoaver and
if such condition is not fulfilied the Security Trusiee shall be entitied to enforce this deed as i
such release, discharge or seiflement had not occurred and any such payment had not been
made.

PROTECTION OF THIRD PARTIES
Third party dealings

A buyer from, tenant or other person dealing with any Enforcament Party will not be concerned
to enquire whether any of the powers which such Enforcement Parly has exercised or purporisd
o exercise have arisen or becoms exercisable and may assume thal such Enforcement Party
is acting in accordance with this dead,

Recelpt of procesds

Receipt by the SBecurity Trustee or any Recelver shall be an absolute and a conclusive discharge
to a purchaser of the Sscurlty Assets and shall relleve such purchaser of any obligation io see
to the application of any monies pald to or by the direction of the Security Trustes or any
Reaceiver,

PROTECTION OF SECURITY TRUSTEE/ ENFORCEMENT PARTY
Wa liability for Enforcement Party

Mo Enforcement Party will be liable to the Chargor for any expense, loss, liabliity or damage
incurred by the Chargor arising out of the exarcise of its rights or powers or any attempt or failure
o exercise those rights or powers except any expanss, loss, liability or damage arising from iis
gross negligenca, fraud or wilful misconduat,

Not morigages in possession

If the Sacurity Trusiee or any Receiver enters into possession of the Secwrity Assets, or any of
them, this will not oblige either the Becurity Trustee or the Receiver to account as morigagee in
possassion, and if at any time the Securlty Trusies enters Into possession of the Security
Assets, or any of them, it may at any time at its discretion go out of such possession.
indemnity

The Chargor hereby indemnifies each Finance Parly and any Receiver or Delegate on demand
against any costs, loss or liability incurrad by any of them in respect of any sxercise of the
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13.4

14.

14.1

14.2

powers of the Securily Trustee and any Receiver or Delegate or any attempt or failure to
exsrcise those powers and anything done or omitted to be done in the exercise or purported
exercize of the powers under this deed or under any appointment duly made under the
provisions of this deed.

Preservation of rights

Neither the liability of the Chargor nor the vslidity or enforceability of this deed shall be
prejudiced, affected or discharged by,

{a) the granting of any time or indulgence {o any Obligor or any other person:
(b} any variation or modification of any facility letter or facility agreemeant relating to the

Secured Obligations or any other documents referred o therein or ralated therato or
gstablishing financial indebiedness thal forms part of or relates to the Becured

Ohligations;

(o} the invalidity or anforeaability of any obligation or liabliity of any party dus o the Security
Trustae,

{d) any invalidity or irreguiarity in the execution of any facility letter or faciiity agreement or

any other agreement astablishing indebiedness that forms part of or relates to the
Serured Obligations or any other documents referred o therein or related thereto:

{e) any lack of capacity or deficlency in the powers of any Obligor or any other person to
antar intoe or perform any of its obligations due to 2 Finance Party or any irregularity in
the exercise thereof or any lack of authority by any persan purporting to act on behalf
af any Cbligor or such othar person;

4] the insolvency, bankrupiCy or incapacity, disabllity or Hmitation or any change in the
constitution or status of any Obligor or any other person;

() any other security interest, encumbrance, guarantes or other security or surety ar right
or remedy being or becoming held by or avallable to a Finance Parly or by any alher
parsch or by any of the same being or beooming wholly or parily void, voidable,
unanforceable or impaired or by a Finance Party at any time releasing, refraining from
enforcing, varying or in any other way dealing with any of the same or any power, right
or remedy a Finance Party may now or hereafier have from or against any Obligor or
any other person;

{h} any waiver, axercises, omission to exercise, compromise, renewal or release of any
rights against any Obligor or any other person or any compromise, arrangement or
setilament with any of the sams, or

{i any act, omission, event or circumstance which would or may but for this provision
operate o prejudice, affect or discharge this deed or the liabillty of the Chargor under
this deed.

FOWER OF ATTORNEY

The Chargor irrevocably and by way of security appoints the Securlty Trustes and sach
Receiver and any person nominated for the purpose by the Sscurlly Trustes or the Recsiver {o
ke the altorney of the Chargor {wiith full power of substitution and delegation) for any purpose
sef oul in this desd.

The power of atiorney granted in this clause allows the Security Trustee, the Receiver ar such
nomines in the name of the Chargor and on its behalf and a5 s act and dead to!

(&) perfact the security given by the Chargor under this deed; and
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16.1

18.2

15.3

15.4

18.5

15.6

16.7

15.8

16.

17.

17.1

17.2

173

{h) exacute, seal and deliver {using the Chargor's seal where appropriate) any document
or do any act or thing which the Chargor has agreed to exscute or do under this deed,

STATUTORY PROVISIONS

The covenants set out in sections 2 to 5 of the Law of Property (Miscellaneous Provisions) Act
1984 shall extend to bind the Chargor only if, in any case, the refevant covenant imposes upon
the Chargor a burden, liability or obligation that would not otherwise arlse under this deed.

For the purposes only of section 101 of the LPA, (but otherwise subject to the provisions of
clause 8), the conditions set out in that section as to when such powers arise do not apply.

The Security Trustee and any Recsiver may sxercise the statutory power of sals conferred by
the LPA frae from the restrictions imposed by section 103 of the LPA, which shall not apply to
this deed.

The power of sale and the other powers conferred by the LPA or otherwise are extended and
variad to authorise the Security Trustes in iis absolute discretion to do all or any of the things or
exercise all or any of the powers which a Recelver s empowered o do or exercise under this
dead.

The restriction on the consclidation of mortgages in Section 83 of the LPA does not apply to this
dead nor to any security given to the Security Trustee pursuant i this deed.

The restrictions on the powers of the Security Trustee or the Receiver io grant leases or to
accepl the surrender of leases in sections 89 and 100 of the LPA do not apply {o this deed.

Section 108(1} of the LPA shall not apply to this desd.

Sections 105, 107(2), 109(6} and 108(8) of the LPA wiil not apply to the Securlty Trustee nor to
a Racsiver appointed under this deed.

SET OFF

The Security Trustes may at any time without notice, nolwithstanding any setilement of acocount
ar other matter whalsoever, combing or consolidate all or any obligation it owes tw any Dbligar
in whatever surrency and set-off any sum in respect of guch cbligation In or towards satistaction
of the Securad Obligations,

MISCELLANEOGUS PROVISIONS
Gontinuing security

This deed shall remain in full force and effect as a continuing securlty for the Secured
Obligations, despite any setflement of account, or Intermediate payment, or other matier or
thing, unless and untlt the Security Trustee discharges this deed in writing.

Tacking

The Security Trustee shall snsure that the Lender performs its obligations under the Loan
Agreemant {including any abligation to make available further advances),

Walvers

Time shall be of the egsence under this dead but no failure or delay on the pant of the Becurity
Trustee io exercise any power, right or remedy under this deed shail operate as a waiver thereof,
nor shall any single or partial exercise by the Becurlly Trustes of any power, right or remedy
preclude any other or further exercise thersof or the exercise of any other power, right or
remedy.

Heference: 14045
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17.0
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17.7

17.8

17.9

1740

17.11

17.12

17.13

Remedies

The remedies provided in this deed are cumuiative and are not exciusive of any remedies
provided by law,

Amendment

Any amendment or waiver of any provision of this deed and any walver of any default under this
deed shall only be effective if made in writing and signed by the Security Trustee for and on
behalf of itself and the Finance Parlies.

Statement of Account

Any siatement of account signed as correct by the Security Trustes showing any amount due
under this dead shall, in the absence of manifest error, be conclusive evidence of the amount
50 due,

Severability

¥ any provision of this deed is prebibited or unenforceable in any jurisdiction such prohibition or
unenforceabiily shall not invalidate the remaining provisions hereof or affect the validity or
enforceability of such provision in any other jurisdiction,

Assignment

The Security Trustee may assign and/or transfer any or all of its rights under this desd. The
Chargor shall not assign or transfer any of its rights or abligations under this deed,

Successors and Assions

This deed shall bind and shall inure for the banefit of each of the parties hereto and sach of their
respective successors and permitied assigns.

Third Party Rights

A person who is not a party to this deed has no right under the Contracts {Rights of Third Parties)
Act 19885 to enforce or 1o enjoy the benefit of any temm of this deed.

Counterparts

This deed may be exscuted in any number of counterparts, ali of which taken together shall
constitute one and the same instrument, and any party herete may execute this dead by signing
any such counterpart,

Zocurity Trustee

The securlty created by this desd Is created In favour of the Security Trustse as sscurity trustes
for itself and the Finance Parties. The Security Trusies holds the Security created under this
deed on frust for the benefit of the Finance Partles.

Perpetuity Period

Tha perpstuily period for any rusts crealed under this deed shall be 125 vears,
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i8. NOTICES

18.1  Reguirsments for Notices

Every notice, request, demand or other communication under this deed shall;

(a}

{b)

(d}

be in writing delivered personally or by first-class pre-paid lstter or facsimils
transmission only,

be deemed to have been received, subject as otherwise provided in this deed, In
the case of a letter, when delivered and, in the case of g facsimile transmissian,
when a complete and leglble copy is received by the addressee {unless the time
of despateh is after close of business in which cass it shall be deemed to have
been received at the opening of business on the next business day); and

be gent to the Chargor at the Property or to such addrass or fax number in tha
UK as may be notified by the Chargor to the Security Trustes from time to time;

be sent tu the Security Trustee at such address or fax number as is notified by
the Security Trusiee io the Chargor from time to tims,

14, Governing Law and Jurisdiction

18.1 This deed is governed by English law.

18.2 The courts of England have nen-exclusive jurisdiction to settle any dispute arlsing out of or in
connection with this deed (including a dispute regarding the existence, validity or termination
of this deed).

This deed has been entered into as a deed and delivered on the date stated at the beginning of

this deed.

Heference: 14045
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SCHEDULE 1

PROPERTY
Address ) Title Number
The freehold land known as Tree Tops YY¥ 131609
Stonebridge Avenue, Leeds, L812 5AL
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IMPORTANT

YOU SHOULD CONSULT A SOLICITOR BEFORE SIGNING THIS DOCUMENT

THE CHARGOR —
EXECUTED and delivered as a deed by ) T
CHARLES WALTER DEVELOPMENTS LIMITED )ﬁ*‘h— ............... T s

acting by }  Director ' E\‘&k@fﬁ» C&/\ mﬁ%{\‘@}w

In the presence of;
Witness Signature:

Wilness Nams;

Witness Address:  CENREREad mavi R 1UE.IB35a Fee) B TeDies LREPS £S2 8 TG

Witness Qccupation: PrEE R Sdbote TR, L

T Page 18 of 19 o -
Reference: 14045 age te Initials; ===




THE SECURITY TRUSTEE

EXECUTED and delivered as a deed ) (L
byCnvstophe - dAasdel, . as attomney for y oo {‘” &%%
ASSETZ CAPITAL TRUST COMPANY LIMITED )
under a power of attorney dated 15 October 2020 3 as attormney for
) Asseiz Capital Trust Company Limited

in the prasence of

3 ;3
Witnass Signature: fm:@vi&{:}(g,i Assetz House

Witness Name: LM{P&%{,@-& Manchester Green

335 Stval Road
Witness Address: Manchester

Witness Cccupation: Q&MM&W&WM M2z 5LW
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